MASTER AGREEMENT [rev Dec. 2019]

AGREEMENT
MA-SF202154

. Inthis Master Agreement (“Agreement”), the term “Contractor” refers to Peninsula Catering and Events,
Inc., and the term “Establishing Judicial Branch Entity” or “Establishing JBE” refers to the Judicial Council of
California. This Agreement is entered into between Contractor and the Establishing JBE for the benefit of the
Judicial Branch Entities (as defined in Appendix D). Any Judicial Branch Entity that enters into a Participating
Addendum with Contractor pursuant to this Agreement is a “Participating Entity” (collectively, “Participating
Entities”). The Establishing JBE and the Participating Entities are collectively referred to as “JBEs” and
individually as “JBE”).

. This Agreement is effective as of October 1, 2021 (“Effective Date”) and expires on September 30, 2023
(“Expiration Date”). This Agreement does not include option terms.

. The title of this Agreement is: Master Agreement for On-Site Catering San Francisco, pursuant to RFP#LSS-
2021-28-DM.

The title listed above is for administrative reference only and does not define, limit, or construe the scope or extent of this Agreement.

. The parties agree that this Agreement, made up of this coversheet, the appendixes listed below, and any
attachments, contains the parties’ entire understanding related to the subject matter of this Agreement, and
supersedes all previous proposals, both oral and written, negotiations, representations, commitments, writing
and all other communications between the parties.

Appendix A — Services Attachment 1 — Acceptance and Signoff Form

Appendix B — Payment Provisions Attachment 2 — Authorized Users

Appendix C — General Provisions Attachment 3 — JCC Catering Menu Order Form

Appendix D — Defined Terms Attachment 4 — Peninsula Catering and Events Corporate Menu

Appendix E — Participating Addendum
Appendix F — Unruh Civil Rights Act and FEHA Certification

CONTRACTOR’S SIGNATURE

CONTRACTOR’S NAME (if Cotractor is nal an individial persan, siate whether Contracior §
a corporation, partrership, etc., and the state or territory where Contractor is organized)

Judicial C070il of California Peninsula Catering and Events, Inc.

BY 0] ignpHife) BY (Ayhorized Si ;
= & :
v V7 ¥
PRINTED NAME AND TITLE OF PERSON SIGNING PRINA'ED NAME AND TITLE OF PERSON SIGNING

Brain Walsh, Supervisor, Contracts Tf)fig ’DG'QN 4 @ M\ Q‘BO

DATE EXECUTED DATE EXECUTED ~J
10/07/2021 lO f-] |20 2.0
ADDRESS ADDRESS

Attn: Procurement Attn: Jose Pereznegron

Branch Accounting & Procurement | Administrative Division 2634 Spring Street

455 Golden Gate Avenue, 6th Floor Redwood City, California 94063

San Francisco, California 94102-3688
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APPENDIX A

Services

1. Purpose, and Ordering.

1.1

1.2

1.3

14

This Agreement sets forth the terms and conditions that apply to Contractor’s provision
of Work to the JBEs. “Work” shall mean the Services and Deliverables as further
described in Sections 3 below. This Agreement does not obligate a JBE to place any
orders for Work under this Agreement and does not guarantee Contractor a specific
volume of orders. Additionally, there will be no limit on the number of orders the
Judicial Council may issue under this Agreement, nor will there be any specific
limitation on the quantity and maximum value of individual orders, but the Judicial
Council understand that there may be a minimum order requirement for specific
deliveries.

The Establishing JBE and other Participating Entities shall have the right to place
orders under this Agreement for any of the Work. A Participating Entity may place
orders for Work by entering into a Participating Addendum with Contractor in the
form attached as Appendix E to this Agreement (“Participating Addendum”). For the
Establishing JBE, no additional Participating Addendum is necessary. Pricing for
Work shall be in accordance with the prices set forth in this Agreement. After a
Participating Addendum has been presented to the Contractor by a Participating Entity,
the Contractor shall acknowledge, sign, and perform under the Participating Addendum
in a timely manner. Contractor shall provide the Work for each JBE in accordance with
the terms of this Agreement and the applicable Participating Addendum.

Each Participating Addendum constitutes and shall be construed as a separate,
independent contract between Contractor and the JBE signing such Participating
Addendum, subject to the following: (i) each Participating Addendum shall be governed
by this Agreement, and the terms in this Agreement are hereby incorporated into each
Participating Addendum; (ii) the Participating Addendum may not alter or conflict with
the terms of this Agreement, or exceed the scope of the Work provided for in this
Agreement; and (iii) the term of the Participating Addendum may not extend beyond the
expiration date of the Agreement. The Participating Addendum and this Agreement
shall take precedence over any terms and conditions included on Contractor’s invoice or
similar document. Contractor shall notify the Establishing JBE within five (5) business
days of receipt of a Participating Addendum from a Participating Entity. The Contractor
shall promptly provide the Establishing JBE with a fully-signed copy of each
Participating Addendum between the Contractor and a Participating Entity.

The Establishing JBE, or under a Participating Addendum a Participating Entity at its
option place orders for the Services using a JCC Catering Menu Oder Form
(Attachment 3) which can be customized by each Participating JBEs based on their
service needs, subject to the following: such Catering Menu Order Form is subject to
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and governed by the terms of the Master Agreement and the Participating Addendum,
and any term in the Catering Menu Order form that conflicts with or alters any term of
the Master Agreement (or the Participating Addendum) or exceeds the scope of the
Work provided for in this Agreement, will not be deemed part of the contract between
Contractor and JBE. Subject to the foregoing, the Participating Addendum shall be
deemed to include such Catering Menu Order form.

1.5 The JBE signing the Participating Addendum shall be solely responsible for: (i) the
acceptance of and payment for the Work under such Participating Addendum; and (ii)
its obligations and any breach of its obligations. Any breach of obligations by a JBE
shall not be deemed a breach by any other JBE. Under no circumstances shall a JBE
have any liability or obligation except pursuant to a Participating Addendum signed by
such JBE, nor shall any breach by a JBE undera Participating Addendum give rise to a
breach under any other Participating Addendum or be deemed grounds for termination
of this Agreement by Contractor. The Establishing JBE shall have no liability or
responsibility of any type related to: (i) any other JBE’s use of or procurement through
this Agreement (including any Participating Addendum), or (ii) such JBE’s business
relationship with Contractor. The Establishing JBE makes no guarantees,
representations, or warranties to any Participating Entity.

1.6 This Agreement is a nonexclusive agreement. Each JBE reserves the right to provide, or
have others provide the Work. Contractor shall reasonably cooperate with any third
parties retained by a JBE to provide the Work.

2. Background Information

As an internal services organization, the Conference Center & Reception Services Unit
(located within the office of Conference & Print Production) is tasked with placing catering
orders in conjunction with meetings taking place in the conference rooms that are located
within the buildings at 455 Golden Gate Avenue, San Francisco, and orchestrating the
logistical needs of meetings, conferences, trainings, etc. taking place onsite. Occasionally a
catering order will be required for delivery to another location within San Francisco.
Historically, the Judicial Council has tried to establish an on -going and mutually beneficial
relationship with a professional catering company to service these catering needs throughout
the year. This is done in an effort to leverage the volume of business into cost savings that
would allow the Judicial Council to administer public funds in a sound and fiscally
responsible manner.

3. Services.

3.1 Description of Services. Contractor shall provide the day-to-day business of
catering to the Judicial Council of California and the following five Judicial Branch Entities:

* Supreme Court, County of San Francisco

* Superior Court, County of San Francisco

* First District Court of Appeal

* Commission on Judicial Performance (CJP)
= Habeas Corpus Resource Center. (HCRC)
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Meetings are catered in the building at 455 Golden Gate Avenue, San Francisco and
occasionally to another location within San Francisco, on an average ranging from 0-4
catering orders per week, which amounts to some weeks having no orders alternated by weeks
with multiple orders and with the occasional week of S or more catering orders. One catering
order is meals served for one day's meeting. One catering order may contain just coffee or
breakfast and lunch. Peak numbers of meals served is Tuesday through Friday. The meals
served most often are either some variation of a continental breakfast and/or a morning coffee
service and lunch. The average breakfast per catering order covers 42 people and the average
lunch per catering order covers 33 people. Receptions and dinners are rarely served and occur
2 - 4 times annually. Contractor shall prepare, deliver, set-up and tear-down catered meals, in
a professional manner with the utmost attention to detail.

3.2 Scope of Services
The Contractor shall provide the Judicial Council with the following services:

A. Order Placement

1) Catering orders may be placed Monday through Friday until 12:00 p.m., at least one
day prior to the event. In the event a last-minute order occurs, the Contractor shall do
their best to fulfill an emergency order. The JBE understands that the order may be
limited to availability of products, but the JBE will need to be notified when
substitutions are made. The Contractor shall not charge last-minute fee to the invoice.
Weekend (Corporate) orders are by appointment only and must meet a minimum of
$1,000.00 in food items per delivery to be processed. Any custom menu, events that
include bar service, rentals or staffing must be confirmed by the JBE and finalized five
(5) full business days prior to the event date.

2) Menu selection changes may be made to a previously placed order by 12:00 p.m. one
day in advance of the event time/date.

3) Changes in the number of meals specified in an order may be made by 12:00 p.m. on
the business day preceding the scheduled delivery without penalty (increase or
decrease).

4) Full cancellation of orders previously placed may be made before 12:00 p.m. on the
business day preceding the event time/date, without charge. Confirmed orders that
include staff, rentals, specialty items, and/or bar service must be cancelled no later
than five (5) full business days in advance. Custom ordered items cannot be cancelled
once in production or after purchase.

5) Orders shall be placed by the JBEs to Contractor via email to
Jose@peninsulacatering.net containing a signature from an authorized personnel
designated by the Judicial Council using the JCC Catering Menu Order Form
(Attachment 3) which can be customized by each Participating JBEs based on their
service needs. Each JBE and in the case of the Judicial Council, is responsible for
submission of their own Catering Menu Order form to place order. The Authorized
JBEs’ personnel will work with the contactor on each order.

6) Upon receipt of a Catering Menu Order Form, the Contractor’s Designated Account
Manager (Project Manager) shall acknowledge receipt and email a PDF copy of sales
order to be reviewed by the JBEs. Once the sales order is authorized by the JBE’s

A-3
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3.3

7

8)

1)

2)

3)
4)

5)

6)

authorized user, the order will be processed no later than 2 business days prior to the
event day.

A setlist of authorized Judicial Council personnel that may place catering is provided
in Attachment 2, Authorized Users. The Participating JBEs may provide their own
list of authorized personnel to the Contractor after the Participating Addendum is
signed. The Contractor shall not work with any non-authorized personnel, and the
JBE will not be financially responsible for orders the contractor accepts by non-
authorized personnel.

Dietary Restrictions: Food item that abide to certain dietary restrictions are available
as part of the Peninsula Catering and Events Corporate Menu (Attachment 4).
Items on the menu are labeled “Vegetarian” (found on food categories as “Veg”),
“Vegan” (or marked as “V”), and/or “Gluten-Free” (marked as “GF”); In the case of
other dietary restrictions that may become necessary for specific scheduled catering
requests (for example, allergies to nuts, dairy, soy, sugar-free diet, low-carb diet, etc.),
the JBEs should contact the Contractor’s Assigned Representative for modifications to
the menu to accommodate such requests or to request items to consist of boxed meals,
in order to avoid risks of food cross-contamination.

Delivery, Set-up and Pick-up
All orders are to be delivered and set-up by the specified “Delivery Time” on the
Catering Menu Order Form provided by the authorized user. The delivery schedule is:
* Breakfastis before 8:00 am
e Coffee only before 10:00 am
e Lunchesaround 11:30 am
¢ Dinner is very rare, and around 5:00 pm

Contractor will have a minimum of 30 minutes window for the desired delivery time
(for example, a meal that is scheduled to start at noon should have a suggested
delivery window of 11:00 to 11:30 delivery). All orders will be delivered and set up no
later than 10 minutes after the specific “delivery time” on the Catering Menu Order
Form. Any orders delivered late by 30 minutes or more will be at no charge to the
Judicial Council.

If the Contractor anticipates a late delivery, they will immediately call the JBE’s
representative with an estimated time of arrival.

The contractor shall enter the 455 Golden Gate Avenue building via the loading dock
and utilize the freight elevator for all deliveries.

Prior to room set-up, the Contractor will always check in at the Reception desk upon
arrival to the Judicial Council, to receive any last-minute information or instructions
(i.e., room changes).

All catering equipment (serving utensils etc.) must be cleared from the building no
earlier than 3:30 pm, and no later than 6:00 pmon day of delivery (with the exception
of days when late afternoon or early evening receptions are scheduled to take place).
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7) All meals mustbe delivered fully prepared and ready to serve (there are no on-site
kitchen facilities).

34 Presentation

All items will be delivered and displayed buffet style, with exception of items requestedin a
boxed format. Alldeliveries should include serving and eating utensils and food signage, as
well as a linen tablecloth (with some exceptions, such as delivery of small tray of cookies, for
example). The display of catered items will be placed on Judicial Council provided tables and
must include at a minimum all of the following items:

1) Carafes are used for orange juice service.
2) Linen table clothes are used on buffet surfaces.
3) Professionally printed food labels are used on buffets for indication of coffee type, and
vegetarian and gluten-free selections at a minimum.
35 Inventory

The Contractor agrees to keep an inventory of a minimum of the following in a supply closet
at the Judicial Council:

1) 100 paper plates, 100 sets of eating utensils (plastic forks, knives, spoons and paper
napkins etc.), and 100 plastic cups, and one (1) air pot at all times.

2) Supply of seasonings, teas, sweeteners.
3) Contractor will be responsible for monitoring and replenishing inventory as necessary.

3.6 Problem Resolution

1) The JBE requires direct access to a management representative with the Contractor, in
order to gain immediate and accurate information and problem resolution; and

2) The Contractor will ensure prompt problem resolution, with appropriate and concise
follow-up to the JBE's Project Manager within 7 business days of receiving the
Judicial Council's request for problem resolution.

3.7 Acceptance Criteria. The Services and Deliverables must meet the following
acceptance criteria or the JBE may reject the applicable Services or Deliverables. The JBE
may use the attached Acceptance and Signoff Form (Attachment 1) to notify Contractor of
the acceptance or rejection of the Services and Deliverables. Contractor will not be paid for

any rejected Services or Deliverables.

¢ Timeliness: timely delivery of the catering as requested on the Catering Menu Order
Form

¢ Edibility of the food or drink: the catering is delivered as measured against commonly
accepted standards

3.8 Project Managers. Each JBE may designate a project manager. The Establishing
JBE’s project manager is: David Glass. A JBE may change its project manager at any time
upon notice to Contractor without need for an amendment to this Agreement. Contractor’s
project manager is: Jose Pereznegron. Subject to written approval by the Establishing JBE,
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Contractor may change its project manager without need for an amendment to this
Agreement.

3.9 Service Warranties. Contractor warrants to the JBEs that: (1) the Services will
be rendered with promptness and diligence and will be executed in a workmanlike manner, in
accordance with the practices and professional standards used in well-managed operations
performing services similar to the Services; and (ii) Contractor will perform the Servicesin
the most cost-effective manner consistent with the required level of quality and performance.
Contractor warrants that each Deliverable and the Services will conformto the requirements
of this Agreement and all applicable specifications and documentation. The foregoing
warranty shall commence upon the JBE’s acceptance of such Deliverable or Service, and shall
continue for a period of one (1) year following acceptance. In the event any Deliverable or
Service does not to conform to the foregoing warranty, Contractor shall promptly correct all
nonconformities to the satisfaction of the JBE.

3.10 Resources. Contractor is responsible for providing any and all facilities,
materials and resources (including personnel, equipment, tools and software) necessary and
appropriate for performance of the Services and to meet Contractor's obligations under this
Agreement.

3.11 Commencement of Performance. This Agreement is of no force and effect
until signed by both parties and all Establishin g JBE-required approvals are secured. Any
commencement of performance prior to Agreement approval (and approval by a JBE of a
Participating Addendum) shall be at Contractor's own risk.

3.12 Stop Work Orders.

A. Each JBE may, atany time, by Notice to Contractor, require Contractor to stop all or
any part of the Work being provided to such JBE for a period up to ninety (90) days after the
Notice is delivered to Contractor, and for any further period to which the JBE and the
Contractor may agree (“Stop Work Order”). The Stop Work Order shall be specifically
identified as such and shall indicate it is issued under this provision. Uponreceipt of the Stop
Work Order, Contractor shall immediately comply with its terms and take all reasonable steps
to minimize the incurrence of costs allocable to the Work covered by the Stop Work Order
during the period of stoppage. Within ninety (90) days after a Stop Work Order is delivered
to Contractor, or within any extension of that period to which the parties shall have agreed,
the JBE shall either (i) cancel the Stop Work Order; or (ii) terminate the Work covered by the
Stop Work Order as provided for in this Agreement.

B. Ifa Stop Work Order issued under this provision is canceled or the period of the Stop
Work Order or any extension thereof expires, Contractor shall resume the performance of the
Work. The JBE shall make an equitable adjustment in the delivery schedule and the
Participating Addendum shall be modified, in writing, accordingly, if:

1. The Stop Work Order results in an increase in the time required for performance of any
part of the Participating Addendum; and

ii. Contractor requests an equitable adjustment within thirty (30) days after the end of the
period of stoppage.

C. The JBEs shall not be liable to Contractor for loss of profits because of a Stop Work
Order issued under this provision.
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4. Acceptance or Rejection. All Goods, Services, and Deliverables are subject to acceptance by
each JBE. The JBE may reject any Goods, Services or Deliverables that (1) fail to meet
applicable requirements or specifications, including acceptance criteria, (ii) are not as
warranted, or (iii) are performed or delivered late (without prior consent by the JBE). If the
JBE rejects any Good, Service, or Deliverable (other than for late performance or delivery),
Contractor shall modify such rejected Good, Service, or Deliverable at no expenseto the JBE
to correct the relevant deficiencies and shall redeliver such Good, Service, or Deliverable to
the JBE within ten (10) business days after the JBE’s rejection, unless otherwise agreed in
writing by the JBE. Thereafter, the parties shall repeat the process set forth in this section
until the JBE accepts such corrected Good, Service, or Deliverable. The JBE may terminate
the portion of the Participating Addendum that relates to a rejected Good, Service, or
Deliverable atno expense to the JBE if the JBE rejects that Good, Service, or Deliverable (i)
for late performance or delivery, or (ii) on at least two (2) occasions for other deficiencies.
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ATTACHMENT 1
ACCEPTANCE AND SIGNOFF FORM

Description of Services or Deliverables provided by Contractor:

Date submitted to the JBE:

The Services or Deliverables are:

1) Submitted ontime:[ ]yes [ ]no. Ifno, please note length of delay and reasons.

2) Complete:[ Jyes [ ]mo. Ifno, please identify incomplete aspects of the Services or Deliverables.

3) Technically accurate: [ Jyes [ ]no. Ifno, please note corrections required.

Please note level of satisfaction:
[ JPoor [ ]Fair [ ]Good [ ]VeryGood [ ]1Excellent

Comments, if any:

[ ] The Services or Deliverables listed above are accepted.

[ 1The Services or Deliverables listed above are rejected.

Name:

Title:

Name of JBE:

Date:

END OF ATTACHMENT
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APPENDIX B

Payment Provisions

1. General. Subject to the terms of this Agreement, Contractor shall invoice the JBE, and the
JBE shall compensate Contractor at the rates, as set forth in this Appendix B for its
performance under this Agreement. Contractor shall bear, and the JBE shall have no
obligation to pay or reimburse Contractor for, any and all other fees, costs, profits, taxes or
expenses of any nature that Contractor incurs.

2. Compensation for Service.
2.1 Package Menu Options

Package menu options should include an assortment of beverages, beverages should
notinclude bottled water. By default, all lunch (cold and hot) and dinner menu
selections do include the option of a beverage upgrade at a discounted rate of $1.20
each, but the beverage upgrade can be removed upon request. The beverage upgrade
consists of an assortment of La Croix beverage, a canned Sparkling Water option with
natural flavors (with zero calories, sodium or artificial sweeteners). Standard
beverage can also be purchased at regular price listed in the Peninsula Catering and
Events Corporate Menu (Attachment 4) upon request.

All baked good items served (with the exception of sliced breads for sandwiches)
should be fresh, and not consist of pre-packaged or mass marketed/branded items
(e.g., Kirkland brand from Costco). All cold baked items are displayed in platters or
baskets, whereas warm baked items are displayed in chafing dishes.

The Price Per Person for each packaged menu item in Table 1 below are also listed in
the Peninsula Catering and Events Corporate Menu. The JBEs have the option to
choose any food items and place their orders from the Peninsula Catering and Events
Corporate Menu or from Table 1 below. A minimum of 10 orders perkindis
required (for example, 10 orders of “Farmers Breakfast”) and a minimum of $300 per
delivery is required. Weekend (Corporate) orders are by appointment only and must
meet a minimum of $1,000.00 in food items per delivery to be processed.

Table 1: PACKAGE MENU OPTIONS PRICING

Packaged Price Per Packaged Menu Item Description
Menu Item Person
Continental $12.06 Muffins, Pastries, bagels, fruit salad and OJ
Breakfast

Hot Breakfast $15.30 Farmers breakfast: Scrambled eggs, side of
Option bacon, turkey sausage, potatoes, croissants and OJ

B-1
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Packaged Price Per Packaged Menu Item Description
Menu Item Person
A M Coffee $58.08 Coffee & Tea Bundle: 1 Airpot of regular coffee,
Service (this is not the | 1 (.12) full of Decaf. 1 Airpot of hot water -
actual price | Teabags.
per person but
whole bundle
that serves
15-20 people)
Cold Lunch $16.02 Sandwich Platter: Assortment of sandwiches with
side salad and dessert
Hot Lunch $16.35 Soft Taco Bar: Choice of meat, rice, beans, salad
and dessert. All fixings and tortillas
Appetizer/ $5.25 Thai chicken meatballs (2 pcs)
Hors D' Oeuvre
Dinner and or $18.18 Slow roasted chicken — w/gravy side, side salad
evening reception and dessert.
hors d'oeuvres

The price specified above for the package menu options should include preparation,
set-up, tear down of catered meals, use of linen tablecloths, and service charge, but
do notinclude taxes, delivery fee and fees for paper products or compostable utensils.

Other Cost -
Delivery Fee(s) |Corporate delivery fees (per occurrence), during business

and Sales Tax |days/hour to San Francisco is $29.04.
Weekend delivery fees are not the same as weekday delivery fees
(e-g.: San Francisco weekend delivery starts at $108.90).

Sales Tax Sales Tax: 8.625%
Compostable | Eco-friendly utensils at $.66 per person. These products are
Utensils fee | odorless, completely non-allergenic and fully compostable.

2.2 Light Carry Rental Fee

Light carry rental list includes linens up to 5; china up to 50 pieces; glassware up to
100; tables, banquet up to 3; tables, cocktail up to 5 and chairs up to 20.
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Light carry rental fee starts at $75 provided that a) There is a two-hour delivery
window (and two-hour pick-up window). Non-conforming confirmations will be
charged an exact delivery fee (and exact pick-up fee if applicable) of $120 per
occurrence; b) The delivery is within 25 miles from Contractor’s headquarters
(CA94063). Additional miles to be charged at $3 per mile, plus $45/hour labor per
each crew member; c) The order is scheduled for pick up for next day (butno later
than 72 hours from delivery). Same day pick up (before Spm), incurs in a same day
delivery fee of $75 (before 5:00pm on weekdays; pick-ups scheduled outside of
business hours will also incur in an after-hours fee of § 120); and d) The order is
delivered to a ground level location on a flat. hard surface, within twenty-five (25)
feet of the nearest loading area with no/minimal steps, elevators, or obstructions.
*Non-conforming locations are subject to certain additional fees.

If the light carry rental volume is exceeded, the logistics and transportation of the
rental items will be handled by the Contractor’s third party directly. A number of
fees will be transferred to the JBEs, including, but not limited to: elevator fee, long-
carry fee, escalator fee, exact time fee, high difficulty delivery fee, etc.

2.3 EventProduction Fee

In case of event, bookings for over 50 guests requiring large, upscale or theme set
ups, or requiring rentals or staff incur in an event production fee (equal to 20% of the
food and beverage cost, with a base rate of $108.90 minimum, if 20% is lower). The
Event production fee will only apply when Contractor have staff onsite, the event
production fee will not be applied on regular orders that are over 50 guests.

Delivery fee is replaced by an event production fee on any booking for over 50
guests, and/or requiring rentals, staff, themed decor.

Bar service: An event production fee offsets additional costs not contemplated on
pricing a standard food item, such as specialty display equipment and related
maintenance, additional labor, third party charges, decorations, etc.

2.4 Lostor damaged items: JBE will be notified of the missing/damaged items and if not
returned by the JBE (within three business days), lost or damaged items will be added
to the invoice.

2.5 No Advance Payment. The JBEs will not make any advance payments.
3. Invoicing and Payment

3.1 Imvoicing. On weeks in which there’s an order, all invoices will be presented to the
Judicial Council’s Receptionist upon delivery of food and copies of invoices must be
emailed to the Judicial Council's Project Manager on no less than a weekly basis in
arrears. A Monthly Statement will be issued on the first business day of every month
after commencement of services, listing all outstanding (unpaid invoices).
Contractor’s invoices must include information and supp orting documentation
acceptable to the JBE. Contractor shall adhere to reasonable billing guidelines issued

by the JBE from time to time.
i. Each invoice must have its own specific invoice number for tracking
purposes.
ii. Each invoice must include the following information:
° Cost per meal, inclusive of preparation, set-up, teardown of
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catered meals, and use of linen tablecloth and service
charge
] Ancillary cost such as flatware and paper products
® Delivery charge
@ Number of meals served
e Date of Service
° Name of meeting
° Room name
° Sales tax
iii. For multiple day events within the same week, a single Master
Invoice with a single unique invoice number may be utilized to
cover the range of the event's orders.
iv. Any questions or concerns regarding payment of bills should
be directed to the Judicial Council's Project Manager.
v. Contractor must provide the Judicial Council with a monthly
statement listing all outstanding (unpaid) invoices.
vi. Any Orders delivered late by 30 minutes or more will be at no
charge to the Judicial Council.

3.2 Payment. The JBE’s payment term is Net 60 from date of acceptance of services and
receipt of correct invoice. The JBE will pay each correct, itemized invoice received
from Contractor after acceptance of the applicable Goods, Services, or Deliverables,

in accordance with the terms of this Agreement and the applicable Participating

Addendum. Notwithstanding any provision to the contrary, payments to Contractor

are contingent upon the timely and satisfactory performance of Contractor’s

obligations. The Judicial Council will make every effort to ensure that invoices are
paid promptly but is unable to pay any late fees or interest payments on invoices past

due.
3.3 NoImplied Acceptance. Payment does not imply acceptance of Contractor’s

invoice, Goods, Services, or Deliverables. Contractor shall immediately refund any
payment made in error. The JBE shall have the right at any time to set off any amount

owing from Contractor to the JBE against any amount payableby the JBE to
Contractor under this Agreement.

Taxes. Unless otherwise required by law, the JBE is exempt from federal excise taxes and

no payment will be made for any personal property taxes levied on Contractor or on any

taxes levied on employee wages. The JBE shall only pay for any state or local sales,
service, use, or similar taxes imposed on the Services rendered or equipment, parts or
software supplied to the JBE pursuant to this Agreement.
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APPENDIX C

General Provisions

1. Provisions Applicable to Services

1.1

1.2

1.3

Qualifications. Contractor shall assign to this project only persons who have
sufficient training, education, and experience to successfully perform Contractor’s
duties. If a JBE is dissatisfied with any of Contractor’s personnel, for any or no reason,
Contractor shall replace them with qualified personnel with respect to such JBE.

Turnover. Contractor shall endeavor to minimize turnover of personnel Contractor has
assigned to perform Services.

Background Checks. Contractor shall cooperate with the JBE if the JBE wishes to
perform any background checks on Contractor’s personnel by obtaining, at no
additional cost, all releases, waivers, and permissions the JBE may require. Contractor
shall not assign personnel who refuse to undergo a background check. Contractor shall
provide prompt notice to the JBE of (i) any person who refuses to undergo a
background check, and (ii) the results of any background check requested by the JBE
and performed by Contractor. Contractor shall ensure that the following persons are not
assigned to perform services for the JBE: (a) any person refusing to undergo such
background checks, and (b) any person whose background check results are
unacceptable to Contractor or that, after disclosure to the JBE, the JBE advises are

unacceptable to the JBE.

2. Contractor Certification Clauses. Contractor certifies to the JBEs that the following
representations and warranties, which shall apply to this Agreement and any Participating
Addendum, are true. Contractor shall cause its representations and warranties to remain true
during the Term. Contractor shall promptly notify the JBEs if any representation and
warranty becomes untrue. Contractor represents and warrants as follows:

2.1

2.2

2.3
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Authority. Contractor has authority to enter into and perform its obligations under this
Agreement and any Participating Addendum, and Contractor’s signatory has authority
to bind Contractor to this Agreement and any Participating Addendum.

Not an Expatriate Corporation. Contractor is not an expatriate corporation or
subsidiary of an expatriate corporation within the meaning of PCC 10286.1, and is
eligible to contract with the JBEs.

No Gratuities. Contractor has not directly or indirectly offered or given any gratuities
(in the form of entertainment, gifts, or otherwise), to any Judicial Branch Personnel
with a view toward securing this Agreement (or any Participating Addendum) or
securing favorable treatment with respect to any determinations concerning the
performance of this Agreement (or any Participating Addendum).

No Conflict of Interest. Contractor has no interest that would constitute a conflict of
interest under PCC sections 10365.5, 10410 or 10411; Government Code sections 1090
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2.6

2.7

2.8

2.9

2.10

2.11

2.12

et seq. or 87100 et seq.; or California Rules of Court, rule 10.103 or 10. 104, which
restrict employees and former employees from contracting with Judicial Branch
Entities.

No Interference with Other Contracts. To the best of Contractor’s knowledge, this
Agreement and any Participating Addendum does not create a material conflict of
interest or default under any of Contractor’s other contracts.

No Litigation. No suit, action, arbitration, or legal, administrative, or other proceeding
or governmental investigation is pending or threatened that may adversely affect
Contractor’s ability to perform its obligations.

Compliance with Laws Generally. Contractor complies with all laws, rules, and
regulations applicable to Contractor’s business and its obligations under this
Agreement and any Participating Addendum.

Drug Free Workplace. Contractor provides a drug free workplace as required by
California Government Code sections 8355 through 8357.

No Harassment. Contractor does not engage in unlawful harassment, including sexual
harassment, with respect to any persons with whom Contractor may interact in the
performance of this Agreement (and any Participating Addendum), and Contractor
takes all reasonable steps to prevent harassment from occurring.

Noninfringement. The Goods, Services, Deliverables, and Contractor’s performance
under this Agreement (and any Participating Addendum) do not infringe, or constitute
an infringement, misappropriation or violation of, any third party’s intellectual
property right.

Nondiscrimination. Contractor complies with the federal Americans with Disabilities
Act(42U.S.C. 12101 etseq.), and California’s Fair Employment and Housing Act
(Government Code sections 12990 et seq.) and associated regulations (Code of
Regulations, title 2, sections 7285 et seq.). Contractor does not unlawfully discriminate
against any employee or applicant for employment because of age (40 and over),
ancestry, color, creed, disability (mental or physical) including HIV and AIDS, marital
or domestic partner status, medical condition (including cancer and genetic
characteristics), national origin, race, religion, request for family and medical care
leave, sex (including gender and gender identity), and sexual orientation. Contractor
will notify in writing each labor organization with which Contractor hasa collective
bargaining or other agreement of Contractor’s obligations of nondiscrimination.

National Labor Relations Board Orders. No more than one, final unappealable
finding of contempt of court by a federal court has been issued against Contractor
within the immediately preceding two-year period because of Contractor's failure to
comply with an order of a federal court requiring Contractor to comply with an order of
the National Labor Relations Board. Contractor swears under penalty of perjury that
this representation is true.

3. Insurance

3.1

Basic Coverage. Contractor shall provide to each JBE and maintain at the Contractor’s
expense the following insurance during the Term:
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3.5

3.6

A. Commercial General Liability. The policy must be at least as broad as the
Insurance Services Office (ISO) Commercial General Liability “occurrence” form,
with coverage for liabilities arising out of premises, operations, independent
contractors, products and completed operations, personal and advertising injury,
and liability assumed under an insured contract. The policy must provide limits of
at least $1,000,000 per occurrence and annual aggregate.

B. Workers Compensation and Employer’s Liability. The policy is required only if
Contractor has employees. The policy must include workers’ compensation to
meet minimum requirements of the California Labor Code, and it must provide
coverage for employer’s liability bodily injury at minimum limits of $1 ,000,000
per accident or disease.

C. Automobile Liability. This policy is required only if Contractor uses an automobile
or other vehicle in the performance of this Agreement. The policy must cover
bodily injury and property damage liability and be applicable to all vehicles used
in Contractor’s performance of this Agreement whether owned, non-owned,
leased, or hired. The policy must provide combined single limits of at least
$1,000,000 per occurrence.

Umbrella Policies. Contractor may satisfy basic coverage limits through any
combination of basic coverage and umbrella insurance.

Aggregate Limits of Liability. The basic coverage limits of liability may be subject to
annual aggregate limits. If this is the case the annual aggregate limits of liability must
be at least two (2) times the limits required for each policy, or the aggregate may equal
the limits required but must apply separately to this Agreement.

Deductibles and Self-Insured Retentions. Contractor shall declare to each JBE all
deductibles and self-insured retentions that exceed $100,000 per occurrence. Any
increases in deductibles or self-insured retentions that exceed $1